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7KH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� RI� 1DWLRQDO� 6WHHO� &RUSRUDWLRQ� DQG� LWV� PDMRULW\� RZQHG� VXEVLGLDULHV� �WKH
�&RPSDQ\���SUHVHQWHG�KHUHLQ�DUH�XQDXGLWHG���+RZHYHU��LQ�WKH�RSLQLRQ�RI�PDQDJHPHQW��VXFK�VWDWHPHQWV�LQFOXGH�DOO
DGMXVWPHQWV�QHFHVVDU\� IRU�D� IDLU�SUHVHQWDWLRQ�RI� WKH� UHVXOWV� IRU� WKH�SHULRGV� LQGLFDWHG�� �$OO� VXFK�DGMXVWPHQWV�PDGH
ZHUH�RI�D�QRUPDO�UHFXUULQJ�QDWXUH���7KH�ILQDQFLDO�UHVXOWV�SUHVHQWHG�IRU�WKH�VL[�PRQWK�SHULRGV�HQGHG�-XQH���������
DQG������DUH�QRW�QHFHVVDULO\�LQGLFDWLYH�RI�UHVXOWV�RI�RSHUDWLRQV�IRU�WKH�IXOO�\HDU���7KH�$QQXDO�5HSRUW�RI�WKH�&RPSDQ\
RQ�)RUP����.�� DV� DPHQGHG�� IRU� WKH� \HDU� HQGHG�'HFHPEHU� ���� ����� �WKH� ������)RUP����.��� FRQWDLQV� DGGLWLRQDO
LQIRUPDWLRQ�DQG�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�WKLV�UHSRUW�

7KH� &RPSDQ\� KDV� HQJDJHG� (UQVW� 	� <RXQJ� //3� WR� FRQGXFW� D� UHYLHZ� RI� WKH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV
SUHVHQWHG� KHUHLQ�� LQ� DFFRUGDQFH� ZLWK� VWDQGDUGV� HVWDEOLVKHG� E\� WKH� $PHULFDQ� ,QVWLWXWH� RI� &HUWLILHG� 3XEOLF
$FFRXQWDQWV���7KHLU�UHYLHZ�UHSRUW�LV�LQFOXGHG�DV�DQ�H[KLELW�WR�WKLV�)RUP����4�$�

7KH�EDODQFH�VKHHW�DW�'HFHPEHU����������KDV�EHHQ�GHULYHG�IURP�WKH�DXGLWHG�ILQDQFLDO�VWDWHPHQWV�DW�WKDW�GDWH�EXW�GRHV
QRW�LQFOXGH�DOO�IRRWQRWHV�UHTXLUHG�E\�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�IRU�FRPSOHWH�ILQDQFLDO�VWDWHPHQWV�

&HUWDLQ�DPRXQWV�LQ�WKH������ILQDQFLDO�VWDWHPHQWV�KDYH�EHHQ�UHFODVVLILHG�WR�FRQIRUP�WR�FXUUHQW�\HDU�SUHVHQWDWLRQ�

127(����±�5(67$7(0(17�2)�),1$1&,$/�67$7(0(176

7KH�&RPSDQ\�LV�UHVWDWLQJ�LWV�ILQDQFLDO�VWDWHPHQWV�EHFDXVH�DQ�HUURU�ZDV�UHFHQWO\�GLVFRYHUHG�WKDW�DIIHFWV�WKH�SHQVLRQ
H[SHQVH��UHODWHG�EDODQFH�VKHHW�DFFRXQWV�DQG�FHUWDLQ�GLVFORVXUHV�SUHYLRXVO\�UHSRUWHG�LQ�RXU�ILQDQFLDO�VWDWHPHQWV�IRU
WKH�\HDUV�HQGHG������DQG�������DQG�WKH�ILUVW�VL[�PRQWKV�RI��������7KH�HIIHFW�RI�WKH�FRUUHFWLRQ�RI�WKLV�QRQ�FDVK�HUURU
ZDV�WR�LPSURYH�QHW�LQFRPH�RU�ORVV�E\������PLOOLRQ�LQ�������������PLOOLRQ�LQ�������DQG������PLOOLRQ�IRU�HDFK�RI�WKH
ILUVW�DQG�VHFRQG�TXDUWHUV�RI��������7KH�&RPSDQ\¶V�DFWXDU\�KDV�FRQVLVWHQWO\�XVHG�D�PHWKRG�WKDW�UHFRJQL]HV�UHDOL]HG
JDLQV�DQG�ORVVHV�RQ�SODQ�DVVHWV�LPPHGLDWHO\�DQG�GHIHUV�DQG�DPRUWL]HV�XQUHDOL]HG�JDLQV�DQG�ORVVHV�RQ�SODQ�DVVHWV�RYHU
ILYH�\HDUV�LQ�WKH�GHWHUPLQDWLRQ�RI�SHQVLRQ�H[SHQVH���7KH�WUXVWHH�RI�RXU�SHQVLRQ�PDVWHU�WUXVW�FKDQJHG�KRZ�LW�UHSRUWHG
UHDOL]HG�DQG�XQUHDOL]HG�JDLQV�DQG�ORVVHV�LQ�WKH�LQIRUPDWLRQ�SURYLGHG�WR�RXU�DFWXDU\�WR�FDOFXODWH������������DQG�����
SHQVLRQ�H[SHQVH���7KH�HIIHFW�RI�WKLV�FKDQJH�ZDV�WR�UHGXFH��LQ�HUURU��WKH�DPRXQW�RI�UHDOL]HG�JDLQV�DQG�ORVVHV�XVHG�E\
RXU�DFWXDU\��ZKLFK�UHVXOWHG�LQ�WKH�RYHUVWDWHPHQW�RI�SHQVLRQ�H[SHQVH���7KH�IROORZLQJ�WDEOHV�UHIOHFW�WKH�HIIHFW�RI�WKH
UHVWDWHPHQW�RQ�UHSRUWHG�HDUQLQJV��GROODUV�LQ�PLOOLRQV��H[FHSW�SHU�VKDUH�DPRXQWV��

�VW

4XDUWHU
�QG

4XDUWHU
6L[�0RQWKV

(QGHG
<HDU�(QGHG
'HFHPEHU����

���� ���� -XQH��������� ���� ����
,QFRPH��/RVV��IURP�2SHUDWLRQV
$V�2ULJLQDOO\�5HSRUWHG � ���� ������� � ��� ������� � ����
$V�5HVWDWHG � ���� � ����� � ���� � ����� ������
,QFRPH��/RVV��EHIRUH�,QFRPH�7D[HV
$V�2ULJLQDOO\�5HSRUWHG � ��� � ����� � ��� ������� � ����
$V�5HVWDWHG � ���� � ��� � ���� ������� � ����
1HW�,QFRPH��/RVV�
$V�2ULJLQDOO\�5HSRUWHG � ��� � ����� � ��� ������� � ����
$V�5HVWDWHG � ���� � ��� � ���� ������� � ����
(DUQLQJV�3HU�6KDUH
$V�2ULJLQDOO\�5HSRUWHG � ���� ������� � ���� ������� � ����
$V�5HVWDWHG � ���� � ���� � ���� ������� � ����
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,Q�WKH�WKLUG�TXDUWHU�RI�������WKH�$XGLW�&RPPLWWHH�RI�WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�ZDV�LQIRUPHG�RI�DOOHJDWLRQV
DERXW� PDQDJHG� HDUQLQJV�� LQFOXGLQJ� H[FHVV� UHVHUYHV� DQG� WKH� DFFUHWLRQ� RI� VXFK� UHVHUYHV� WR� LQFRPH� RYHU� PXOWLSOH
SHULRGV��DV�ZHOO�DV�DOOHJDWLRQV�DERXW�GHILFLHQFLHV�LQ�WKH�V\VWHP�RI�LQWHUQDO�FRQWUROV���7KH�$XGLW�&RPPLWWHH�HQJDJHG
OHJDO�FRXQVHO�ZKR��ZLWK�WKH�DVVLVWDQFH�RI�DQ�DFFRXQWLQJ�ILUP��LQTXLUHG�LQWR�WKHVH�PDWWHUV���7KH�&RPSDQ\��EDVHG�XSRQ
WKH� LQTXLU\�� UHVWDWHG� LWV� ILQDQFLDO�VWDWHPHQWV� IRU�FHUWDLQ�SULRU�SHULRGV�� �2Q�-DQXDU\����������� WKH�&RPSDQ\�ILOHG�D
)RUP����.�$�IRU������DQG�)RUPV����4�$�IRU�WKH�ILUVW��VHFRQG�DQG�WKLUG�TXDUWHUV�RI������UHIOHFWLQJ�WKH�UHVWDWHPHQWV�
�6HH�WKHVH�)RUPV�IRU�LQIRUPDWLRQ�DERXW�WKH�UHVWDWHPHQW��WKH�UHSRUW�RI�OHJDO�FRXQVHO�WR�WKH�$XGLW�&RPPLWWHH�DQG�WKH
UHFRPPHQGDWLRQV�� DSSURYHG� E\� WKH� %RDUG� RI� 'LUHFWRUV�� WR� LPSURYH� WKH� &RPSDQ\¶V� V\VWHP� RI� LQWHUQDO� FRQWUROV
FRQWDLQHG� LQ� WKH� DIRUHPHQWLRQHG� UHSRUW��� � ,Q� DFFRUGDQFH�ZLWK� WKH� UHFRPPHQGDWLRQV�� WKH�&RPSDQ\� LQ� HDUO\� ����
XQGHUWRRN�DQ�DVVHVVPHQW�RI�LWV�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��PDGH�LPSURYHPHQWV�LQ�LWV�V\VWHP�RI�LQWHUQDO
FRQWUROV�DQG�HQJDJHG�D�PDMRU�LQGHSHQGHQW�DFFRXQWLQJ�ILUP�WR�H[DPLQH�DQG�UHSRUW�RQ�PDQDJHPHQW¶V�DVVHUWLRQ�DERXW
WKH� HIIHFWLYHQHVV� RI� WKH� &RPSDQ\¶V� LQWHUQDO� FRQWURO� RYHU� ILQDQFLDO� UHSRUWLQJ�� � 7KH� DFFRXQWLQJ� ILUP¶V� UHSRUW� ZDV
LVVXHG� LQ� 0DUFK� ����� DQG� LQGLFDWHG� WKDW� LQ� WKDW� ILUP¶V� RSLQLRQ�� PDQDJHPHQW¶V� DVVHUWLRQ� WKDW� WKH� &RPSDQ\
PDLQWDLQHG�HIIHFWLYH�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��LQFOXGLQJ�VDIHJXDUGLQJ�RI�DVVHWV��DV�RI�0DUFK��������
LV� IDLUO\� VWDWHG�� LQ� DOO� PDWHULDO� UHVSHFWV�� EDVHG� XSRQ� WKH� FULWHULD� HVWDEOLVKHG� LQ� ,QWHUQDO� &RQWURO� ±� ,QWHJUDWHG
)UDPHZRUN� LVVXHG� E\� WKH� &RPPLWWHH� RI� 6SRQVRULQJ� 2UJDQL]DWLRQV� RI� WKH� 7UHDGZD\� &RPPLVVLRQ� �³&262´��
%HFDXVH� RI� LQKHUHQW� OLPLWDWLRQV� LQ� LQWHUQDO� FRQWURO�� PLVVWDWHPHQWV� GXH� WR� HUURU� RU� IUDXG� PD\� RFFXU� DQG� QRW� EH
GHWHFWHG���$OVR��SURMHFWLRQV�RI�DQ\�HYDOXDWLRQ�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��LQFOXGLQJ�VDIHJXDUGLQJ�RI
DVVHWV��WR�IXWXUH�SHULRGV�DUH�VXEMHFW�WR�WKH�ULVN�WKDW�LQWHUQDO�FRQWURO�PD\�EHFRPH�LQDGHTXDWH�EHFDXVH�RI�FKDQJHV�LQ
FRQGLWLRQV��RU�WKDW�WKH�GHJUHH�RI�FRPSOLDQFH�ZLWK�WKH�SROLFLHV�RU�SURFHGXUHV�PD\�GHWHULRUDWH�

7KH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��WKH�³&RPPLVVLRQ´��KDV�DXWKRUL]HG�DQ�LQYHVWLJDWLRQ�SXUVXDQW�WR�D�IRUPDO
RUGHU�RI�LQYHVWLJDWLRQ�UHODWLQJ�WR�WKH�PDWWHUV�GHVFULEHG�DERYH���7KH�&RPSDQ\�KDV�EHHQ�FRRSHUDWLQJ�ZLWK�WKH�VWDII�RI
WKH�&RPPLVVLRQ�DQG�LQWHQGV�WR�FRQWLQXH�WR�GR�VR���$�ODZVXLW��JHQHUDOO\�UHODWLQJ�WR�WKH�PDWWHUV�GHVFULEHG�DERYH��ZDV
VHWWOHG�RQ�-XQH����������ZLWK�QR�PDWHULDO�LPSDFW�WR�WKH�&RPSDQ\����6HH�,WHP����/HJDO�3URFHHGLQJV��
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-XQH��������� -XQH���������

'ROODUV�LQ�PLOOLRQV
6WHHO

$OO
2WKHU 7RWDO 6WHHO

$OO
2WKHU 7RWDO

6L[�PRQWKV�HQGHG�

5HYHQXHV�IURP�H[WHUQDO
FXVWRPHUV � ������� � ��� �������� � ������� � ��� ��������

,QWHUVHJPHQW�UHYHQXHV ����� ������� ������� ����� ������� �������

6HJPHQW�LQFRPH��ORVV��IURP
RSHUDWLRQV��UHVWDWHG� ���� ������ ���� ������ ��� ������

6HJPHQW�DVVHWV��UHVWDWHG� ������� ������� ������� ������� ������� �������

7KUHH�PRQWKV�HQGHG�

5HYHQXHV�IURP�H[WHUQDO
FXVWRPHUV � ����� � ��� � ����� � ����� � ��� � �����

,QWHUVHJPHQW�UHYHQXHV ����� ����� ����� ����� ����� �����

6HJPHQW�LQFRPH��ORVV��IURP
RSHUDWLRQV��UHVWDWHG� ��� ������ ����� ��� ��� ���

,QFOXGHG�LQ�WKH�³$OO�2WKHU´�LQWHUVHJPHQW�UHYHQXHV�IRU�WKH�VL[�PRQWK�SHULRG�LV����������PLOOLRQ�LQ������DQG���������
PLOOLRQ� LQ� ����� RI� TXDOLILHG� WUDGH� UHFHLYDEOHV� VROG� WR� 1DWLRQDO� 6WHHO� )XQGLQJ� &RUSRUDWLRQ�� D� ZKROO\�RZQHG
VXEVLGLDU\�

127(���²�6$/(�2)�35(648(�,6/(�&25325$7,21

2Q�-XQH����������� WKH�&RPSDQ\�FRPSOHWHG� WKH� VDOH�RI� LWV�����HTXLW\� LQWHUHVW� LQ� WKH�3UHVTXH� ,VOH�&RUSRUDWLRQ�� D
OLPHVWRQH�TXDUU\�RQ�WKH�VKRUHOLQH�RI�/DNH�+XURQ�� �7KH�&RPSDQ\�UHFHLYHG�FDVK�SURFHHGV�RI�������PLOOLRQ��QHW�RI
H[SHQVHV��DQG�UHFRUGHG�D�������PLOOLRQ�JDLQ�

127(� ��²�&+$1*(� ,1�0(7+2'�2)�$&&2817,1*� )25�121�&$3,7$/�&216758&7,21�$1'
0$-25�5(3$,5�$1'�0$,17(1$1&(�&2676�,1�,17(5,0�3(5,2'6

(IIHFWLYH�-DQXDU\����������WKH�&RPSDQ\�FKDQJHG�LWV�PHWKRG�RI�DFFRXQWLQJ�IRU�QRQ�FDSLWDO�FRQVWUXFWLRQ�DQG�PDMRU
UHSDLU�DQG�PDLQWHQDQFH�FRVWV� LQ� LQWHULP�SHULRGV�� �3UHYLRXVO\�� WKH�&RPSDQ\�HVWLPDWHG� WKH�DQQXDO�DPRXQW�RI� WKHVH
FRVWV�DQG�DOORFDWHG�WKHP�UDWDEO\�WR�LQWHULP�SHULRGV���(VWLPDWHV�ZHUH�XSGDWHG�HDFK�UHSRUWLQJ�SHULRG�ZLWK�DQ\�FKDQJH
UHIOHFWHG�LQ�WKH�FXUUHQW�DQG�DOO�UHPDLQLQJ�LQWHULP�SHULRGV�RI�WKH�\HDU���$V�D�UHVXOW��FRVWV�LQFXUUHG�UHODWLQJ�WR�RXWDJHV
DQG�FRQVWUXFWLRQ�SURMHFWV� IUHTXHQWO\�ZHUH� UHIOHFWHG� LQ� D�GLIIHUHQW� TXDUWHU� WKDQ� WKDW� LQ�ZKLFK� WKH�XQGHUO\LQJ� HYHQW
RFFXUUHG�� �7KH�&RPSDQ\�KDV�GHFLGHG� WR�H[SHQVH� WKHVH�FRVWV� LQ� WKH� LQWHULP�SHULRG� LQ�ZKLFK� WKH\�DUH� LQFXUUHG�� � ,Q
PDQDJHPHQW¶V�RSLQLRQ��WKLV�PHWKRG�RI�DFFRXQWLQJ��ZKLFK�LV�FRQVLVWHQW�ZLWK�WKH�DFFRXQWLQJ�WUHDWPHQW�XVHG�E\�RWKHUV
LQ�WKH�VWHHO�LQGXVWU\��ZLOO�UHVXOW�LQ�LPSURYHG�LQWHULP�UHSRUWLQJ�



��

7KH�HIIHFW�RI�WKLV�FKDQJH�ZDV�WR�LQFUHDVH�WKH�QHW�ORVV�LQ�WKH�VHFRQG�TXDUWHU�E\������PLOOLRQ�RU�������SHU�VKDUH��EDVLF
DQG�GLOXWHG��� LQFUHDVH�QHW� LQFRPH�E\������PLOOLRQ�RU�������SHU�VKDUH��EDVLF�DQG�GLOXWHG��IRU� WKH�VL[�PRQWKV�HQGHG
-XQH����������DQG�ZLOO�KDYH�QR�HIIHFW�RQ�WKH�\HDU�HQGLQJ�'HFHPEHU������������7KH�SUR�IRUPD�HIIHFWV�RI�WKLV�FKDQJH
IRU�WKH������UHVWDWHG�TXDUWHUO\�DQG�DQQXDO�SHULRGV�DUH�DV�IROORZV�

4XDUWHU�(QGHG <HDU�(QGHG
0DUFK��� -XQH��� 6HSWHPEHU��� 'HFHPEHU��� 'HFHPEHU���

'ROODUV�LQ�PLOOLRQV��H[FHSW�SHU�VKDUH�DPRXQWV

1HW�ORVV�DV�SUHYLRXVO\�UHSRUWHG ������� ������ ������ ������ �������
(IIHFW�RI�DFFRXQWLQJ�FKDQJH ��� ����� ��� ����� ��
3UR�IRUPD�QHW�ORVV ������� ������ ������ ������ �������

%DVLF�DQG�GLOXWHG�HDUQLQJV
SHU�VKDUH�
1HW�ORVV�DV�SUHYLRXVO\�UHSRUWHG ������� ������� ������� ������� �������
(IIHFW�RI�DFFRXQWLQJ�FKDQJH ���� ������ ���� ������ ��
3UR�IRUPD�QHW�ORVV ������� ������� ������� ������� �������

127(���²�5(/$7('�3$57<�75$16$&7,216

'XULQJ� ������ WKH� &RPSDQ\� HQWHUHG� LQWR� D� 7XUQNH\� (QJLQHHULQJ� DQG� &RQVWUXFWLRQ� &RQWUDFW� ZLWK� 1..� 6WHHO
(QJLQHHULQJ�� ,QF�� �³1..� 6(´��� D� VXEVLGLDU\� RI� 1..� &RUSRUDWLRQ� �³1..´��� WR� GHVLJQ�� HQJLQHHU�� FRQVWUXFW� DQG
LQVWDOO� D� FRQWLQXRXV� KRW� GLS� JDOYDQL]LQJ� IDFLOLW\� DW� WKH�&RPSDQ\¶V�*UHDW� /DNHV� RSHUDWLRQV�� � 7KH�$JUHHPHQW�ZDV
XQDQLPRXVO\� DSSURYHG� E\� DOO� GLUHFWRUV� RI� WKH�&RPSDQ\�ZKR�ZHUH� QRW� WKHQ�� DQG� QHYHU� KDYH� EHHQ�� HPSOR\HHV� RI
1..�� � 7KH� SXUFKDVH� SULFH� SD\DEOH� E\� WKH�&RPSDQ\� WR�1..�6(� IRU� WKH� IDFLOLW\� LV� DSSUR[LPDWHO\� �����PLOOLRQ�
ZKLFK� LQFOXGHV� ����PLOOLRQ� LQ� DSSURYHG� H[WUD� ZRUN� DXWKRUL]DWLRQV�� � 'XULQJ� WKH� ILUVW� VL[�PRQWKV� RI� ������ �����
PLOOLRQ�ZDV� SDLG� WR�1..�6(� UHODWLQJ� WR� WKH� DERYH�PHQWLRQHG� FRQWUDFW� DQG� �����PLOOLRQ� LV� LQFOXGHG� LQ� DFFRXQWV
SD\DEOH��QHW�RI�D�������PLOOLRQ�UHWHQWLRQ��DW�-XQH����������

(IIHFWLYH�DV�RI�)HEUXDU\�����������WKH�&RPSDQ\�HQWHUHG�LQWR�D�6WHHO�6ODE�3URGXFWV�6XSSO\�$JUHHPHQW�ZLWK�1..�
7KH�&RPSDQ\�SXUFKDVHG������PLOOLRQ�RI�VODEV�XQGHU�WKLV�DJUHHPHQW�LQ�WKH�VHFRQG�TXDUWHU�RI�������DOO�RI�ZKLFK�LV
LQFOXGHG�LQ�DFFRXQWV�SD\DEOH�DW�-XQH������������7KH�&RPSDQ\�DQWLFLSDWHV�WKDW�DSSUR[LPDWHO\�����PLOOLRQ�RI�VODEV
ZLOO�EH�SXUFKDVHG�XQGHU�WKLV�DJUHHPHQW�GXULQJ�WKH�UHPDLQGHU�RI��������,Q�DGGLWLRQ��WKH�&RPSDQ\�SXUFKDVHG��XQGHU�D
SUHYLRXV� DJUHHPHQW�� ����� PLOOLRQ� RI� VODEV� SURGXFHG� E\� 1..� WKURXJK� WUDGLQJ� FRPSDQLHV�� LQ� DUPV¶� OHQJWK
WUDQVDFWLRQV�DW�FRPSHWLWLYHO\�ELG�SULFHV��GXULQJ�WKH�ILUVW�TXDUWHU�RI������

'XULQJ�WKH�ILUVW�VL[�PRQWKV�RI�������WKH�&RPSDQ\�SXUFKDVHG�IURP�WUDGLQJ�FRPSDQLHV��LQ�DUPV¶�OHQJWK�WUDQVDFWLRQV�DW
FRPSHWLWLYHO\�ELG�SULFHV��DSSUR[LPDWHO\������PLOOLRQ�RI�ILQLVKHG�FRDWHG�VWHHO�SURGXFHG�E\�1..�

1..�LV�WKH�SDUHQW�FRPSDQ\�RI�1..�8�6�$��&RUSRUDWLRQ�ZKLFK�LV�WKH�&RPSDQ\¶V�SULQFLSDO�VWRFNKROGHU�

127(���²�(19,5210(17$/�$1'�/(*$/�352&((',1*6

7KH�&RPSDQ\
V�RSHUDWLRQV�DUH�VXEMHFW�WR�QXPHURXV�ODZV�DQG�UHJXODWLRQV�UHODWLQJ�WR�WKH�SURWHFWLRQ�RI�KXPDQ�KHDOWK
DQG� WKH� HQYLURQPHQW�� � %HFDXVH� WKHVH� HQYLURQPHQWDO� ODZV� DQG� UHJXODWLRQV� DUH� TXLWH� VWULQJHQW� DQG� DUH� JHQHUDOO\
EHFRPLQJ�PRUH� VWULQJHQW�� WKH� &RPSDQ\� KDV� H[SHQGHG�� DQG� FDQ� EH� H[SHFWHG� WR� H[SHQG� LQ� WKH� IXWXUH�� VXEVWDQWLDO
DPRXQWV�IRU�FRPSOLDQFH�ZLWK�WKHVH�ODZV�DQG�UHJXODWLRQV���'XH�WR�WKH�SRVVLELOLW\�RI�IXWXUH�FKDQJHV�LQ�FLUFXPVWDQFHV
RU� UHJXODWRU\� UHTXLUHPHQWV�� WKH� DPRXQW� DQG� WLPLQJ� RI� IXWXUH� HQYLURQPHQWDO� H[SHQGLWXUHV� FRXOG� YDU\� IURP� WKRVH
FXUUHQWO\�DQWLFLSDWHG�



��

,W�LV�WKH�&RPSDQ\
V�SROLF\�WR�H[SHQVH�RU�FDSLWDOL]H��DV�DSSURSULDWH��HQYLURQPHQWDO�H[SHQGLWXUHV�WKDW�UHODWH�WR�FXUUHQW
RSHUDWLQJ�VLWHV���(QYLURQPHQWDO�H[SHQGLWXUHV�WKDW�UHODWH�WR�SDVW�RSHUDWLRQV�DQG�ZKLFK�GR�QRW�FRQWULEXWH�WR�IXWXUH�RU
FXUUHQW� UHYHQXH� JHQHUDWLRQ� DUH� H[SHQVHG�� � &RVWV� IRU� HQYLURQPHQWDO� DVVHVVPHQWV� RU� UHPHGLDWLRQ� DFWLYLWLHV�� RU
SHQDOWLHV� RU� ILQHV� WKDW�PD\�EH� LPSRVHG� IRU� QRQFRPSOLDQFH�ZLWK� HQYLURQPHQWDO� ODZV� DQG� UHJXODWLRQV�� DUH� DFFUXHG
ZKHQ� LW� LV� SUREDEOH� WKDW� OLDELOLW\� IRU� VXFK�FRVWV�ZLOO� EH� LQFXUUHG�DQG� WKH� DPRXQW�RI� VXFK� FRVWV� FDQ�EH� UHDVRQDEO\
HVWLPDWHG�

7KH�&RPSUHKHQVLYH�(QYLURQPHQWDO�5HVSRQVH��&RPSHQVDWLRQ�DQG�/LDELOLW\�$FW�RI�������DV�DPHQGHG���&(5&/$���
DQG�VLPLODU�VWDWH�VWDWXWHV�JHQHUDOO\�LPSRVH�MRLQW�DQG�VHYHUDO� OLDELOLW\�RQ�SUHVHQW�DQG�IRUPHU�RZQHUV�DQG�RSHUDWRUV�
WUDQVSRUWHUV� DQG� JHQHUDWRUV� IRU� UHPHGLDWLRQ� RI� FRQWDPLQDWHG� SURSHUWLHV�� UHJDUGOHVV� RI� IDXOW�� � 7KH� &RPSDQ\� DQG
FHUWDLQ�RI�LWV�VXEVLGLDULHV�DUH�LQYROYHG�DV�SRWHQWLDOO\�UHVSRQVLEOH�SDUWLHV���353V���DW�D�QXPEHU�RI�RII�VLWH�&(5&/$
DQG� RWKHU� HQYLURQPHQWDO� FOHDQXS� SURFHHGLQJV�� � $W� VRPH� RI� WKHVH� VLWHV�� WKH� &RPSDQ\� GRHV� QRW� KDYH� VXIILFLHQW
LQIRUPDWLRQ� UHJDUGLQJ� WKH� QDWXUH� DQG� H[WHQW� RI� WKH� FRQWDPLQDWLRQ�� WKH� ZDVWHV� FRQWULEXWHG� E\� RWKHU� 353V�� RU� WKH
UHTXLUHG�UHPHGLDWLRQ�DFWLYLW\�WR�HVWLPDWH�LWV�SRWHQWLDO�OLDELOLW\�

7KH�&RPSDQ\�KDV�DOVR�UHFRUGHG�WKH�UHFODPDWLRQ�DQG�RWKHU�FRVWV�WR�UHVWRUH�LWV�FRDO�PLQHV�DW�LWV�VKXWGRZQ�ORFDWLRQV�WR
WKHLU�RULJLQDO�DQG�QDWXUDO�VWDWH��DV�UHTXLUHG�E\�YDULRXV�IHGHUDO�DQG�VWDWH�PLQLQJ�VWDWXWHV�

6LQFH�WKH�&RPSDQ\�KDV�EHHQ�FRQGXFWLQJ�VWHHO�PDQXIDFWXULQJ�DQG�UHODWHG�RSHUDWLRQV�DW�QXPHURXV�ORFDWLRQV�IRU�RYHU
VL[W\�\HDUV��WKH�&RPSDQ\�SRWHQWLDOO\�PD\�EH�UHTXLUHG�WR�UHPHGLDWH�RU�UHFODLP�DQ\�FRQWDPLQDWLRQ�WKDW�PD\�EH�SUHVHQW
DW� WKHVH� VLWHV�� �7KH�&RPSDQ\�GRHV�QRW�KDYH� VXIILFLHQW� LQIRUPDWLRQ� WR�HVWLPDWH� LWV�SRWHQWLDO� OLDELOLW\� LQ�FRQQHFWLRQ
ZLWK�DQ\�SRWHQWLDO�IXWXUH�UHPHGLDWLRQ�DW�VXFK�VLWHV�� �$FFRUGLQJO\��WKH�&RPSDQ\�KDV�QRW�DFFUXHG�IRU�VXFK�SRWHQWLDO
OLDELOLWLHV�

$V�WKHVH�PDWWHUV�SURJUHVV�RU�WKH�&RPSDQ\�EHFRPHV�DZDUH�RI�DGGLWLRQDO�PDWWHUV��WKH�&RPSDQ\�PD\�EH�UHTXLUHG�WR
DFFUXH�FKDUJHV�LQ�H[FHVV�RI�WKRVH�SUHYLRXVO\�DFFUXHG���$OWKRXJK�WKH�RXWFRPH�RI�DQ\�RI�WKH�PDWWHUV�GHVFULEHG��WR�WKH
H[WHQW� WKH\� H[FHHG� DQ\� DSSOLFDEOH� UHVHUYHV� RU� LQVXUDQFH� FRYHUDJHV�� FRXOG� KDYH� D� PDWHULDO� DGYHUVH� HIIHFW� RQ� WKH
&RPSDQ\
V�UHVXOWV�RI�RSHUDWLRQV�DQG�OLTXLGLW\�IRU�WKH�DSSOLFDEOH�SHULRG��WKH�&RPSDQ\�KDV�QR�UHDVRQ�WR�EHOLHYH�WKDW
VXFK� RXWFRPHV�� ZKHWKHU� FRQVLGHUHG� LQGLYLGXDOO\� RU� LQ� WKH� DJJUHJDWH�� ZLOO� KDYH� D� PDWHULDO� DGYHUVH� HIIHFW� RQ� WKH
&RPSDQ\¶V�ILQDQFLDO�FRQGLWLRQ���7KH�&RPSDQ\�KDV�UHFRUGHG�DQ�DJJUHJDWH�HQYLURQPHQWDO�OLDELOLW\�RI�DSSUR[LPDWHO\
������PLOOLRQ�DQG�������PLOOLRQ�DW�-XQH����������DQG�'HFHPEHU�����������UHVSHFWLYHO\�

7KH� &RPSDQ\� LV� LQYROYHG� LQ� YDULRXV� QRQ�HQYLURQPHQWDO� OHJDO� SURFHHGLQJV�� PRVW� RI� ZKLFK� RFFXU� LQ� WKH� QRUPDO
FRXUVH�RI�LWV�EXVLQHVV�� �7KH�&RPSDQ\�GRHV�QRW�EHOLHYH�WKDW� WKHVH�SURFHHGLQJV�ZLOO�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�
HLWKHU�LQGLYLGXDOO\�RU�LQ�WKH�DJJUHJDWH��RQ�WKH�&RPSDQ\
V�ILQDQFLDO�FRQGLWLRQ���+RZHYHU��ZLWK�UHVSHFW�WR�FHUWDLQ�RI
WKH�SURFHHGLQJV��LI�UHVHUYHV�SURYH�WR�EH�LQDGHTXDWH�DQG�WKH�&RPSDQ\�LQFXUV�D�FKDUJH�WR�HDUQLQJV��VXFK�FKDUJH�FRXOG
KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\
V�UHVXOWV�RI�RSHUDWLRQV�DQG�OLTXLGLW\�IRU�WKH�DSSOLFDEOH�SHULRG�
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7KLV�FRPPHQWDU\�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�WKH�VHFRQG�TXDUWHU�RI������FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV
DQG� VHOHFWHG� QRWHV� DQG� WKH� ����� )RUP� ���.� IRU� D� IXOO� XQGHUVWDQGLQJ� RI� RXU� ILQDQFLDO� FRQGLWLRQ� DQG� UHVXOWV� RI
RSHUDWLRQV�

5HVXOWV�RI�2SHUDWLRQV�±�7KUHH�0RQWKV�(QGHG�-XQH����������DQG�����

1HW�6DOHV

1HW�VDOHV�IRU�WKH�VHFRQG�TXDUWHU�RI������LQFUHDVHG�������PLOOLRQ��RU�����FRPSDUHG�WR�WKH�VHFRQG�TXDUWHU�RI������
7KH�LQFUHDVH�UHVXOWHG�SULPDULO\�IURP�D���������WRQ�LQFUHDVH�LQ�VKLSPHQWV�WR�����������WRQV�LQ�WKH�VHFRQG�TXDUWHU�RI
�����DV�FRPSDUHG�WR� WKH�\HDU�HDUOLHU�TXDUWHU�DQG�UHSUHVHQWHG�WKH�KLJKHVW�VHFRQG�TXDUWHU�VKLSPHQWV� LQ�RXU�KLVWRU\�
7KH�YROXPH�LQFUHDVH�ZDV�RIIVHW�E\�D�VOLJKW�GHFUHDVH�LQ�DYHUDJH�VHOOLQJ�SULFHV�UHVXOWLQJ�IURP�D�FKDQJH�LQ�RXU�PL[�
6KLSPHQWV�RI�ORZHU�SULFHG�KRW�UROOHG�SURGXFWV�LQFUHDVHG�ZKLOH�FROG�UROOHG�DQG�FRDWHG�SURGXFW�VKLSPHQWV�UHPDLQHG
VWDEOH�DV�FRPSDUHG�WR�WKH�VHFRQG�TXDUWHU�RI��������:H�KDYH�LQFUHDVHG�WKH�SULFHV�RI�PDQ\�RI�RXU�SURGXFWV�FRPSDUHG
WR�WKRVH�LQ�SODFH�LQ�WKH�SULRU�\HDU�TXDUWHU��SDUWLDOO\�RIIVHWWLQJ�WKH�PL[�DIIHFW�

,QFRPH��/RVV��IURP�2SHUDWLRQV

:H� UHSRUWHG� DQ� RSHUDWLQJ� ORVV� RI� �����PLOOLRQ� IRU� WKH� VHFRQG� TXDUWHU� RI� ������ D� GHFUHDVH� RI� ������PLOOLRQ� IURP
RSHUDWLQJ�LQFRPH�RI������PLOOLRQ�UHSRUWHG�LQ�WKH�FRUUHVSRQGLQJ������SHULRG���7KLV�GHFUHDVH�UHVXOWHG�SULPDULO\�IURP
LQFUHDVHV� LQ� FRVW� RI� SURGXFWV� VROG�� EH\RQG� WKH� LQFUHDVH� UHVXOWLQJ� IURP� KLJKHU� QHW� VDOHV� QRWHG� DERYH�� GXH� WR� WKH
IROORZLQJ�

�� ORQJHU�WKDQ�SODQQHG�RXWDJHV�RI�WKH�KRW�VWULS�PLOO�DW�*UDQLWH�&LW\�DQG�RXU�3HOOHW�2SHUDWLRQV�
�� D�ILUH�DW�RQH�RI�WKH�FDVWHUV�DW�*UHDW�/DNHV��DQG
�� LQFUHDVHG�FRVWV�IRU�QDWXUDO�JDV��]LQF��VFUDS�DQG�HOHFWULFLW\�

,QFUHDVHG�GHSUHFLDWLRQ�FRVWV�UHVXOWLQJ�IURP�KLJKHU�OHYHOV�RI�FDSLWDO�VSHQGLQJ�DOVR�LPSDFWHG�RSHUDWLQJ�UHVXOWV�IRU�WKH
VHFRQG�TXDUWHU�RI������DV�FRPSDUHG�WR������

$FFRXQWLQJ�&KDQJH

(IIHFWLYH�-DQXDU\����������ZH�FKDQJHG�RXU�PHWKRG�RI�DFFRXQWLQJ�IRU�QRQ�FDSLWDO�FRQVWUXFWLRQ�DQG�PDMRU�UHSDLU�DQG
PDLQWHQDQFH�FRVWV�LQ�LQWHULP�SHULRGV���7KHUH�ZDV�QR�FXPXODWLYH�HIIHFW�RI�WKH�DFFRXQWLQJ�FKDQJH�RQ�WKDW�GDWH�DV�WKH
FKDQJH�RQO\� LPSDFWV� LQWHULP� UHSRUWLQJ�� �2XU� QHW� ORVV� LQ� WKH� VHFRQG�TXDUWHU� RI� ����� LQFUHDVHG�E\������PLOOLRQ�RU
������SHU�VKDUH��EDVLF�DQG�GLOXWHG��DV�D�UHVXOW�RI�WKLV�DFFRXQWLQJ�FKDQJH���7KH�VHFRQG�TXDUWHU�RI������QHW�ORVV�ZRXOG
KDYH� LQFUHDVHG� E\� �����PLOOLRQ� RU� ������ SHU� VKDUH� �EDVLF� DQG� GLOXWHG�� KDG� WKLV� DFFRXQWLQJ� FKDQJH� EHHQ� DSSOLHG
UHWURDFWLYHO\���7KH�DFFRXQWLQJ�FKDQJH�ZLOO�KDYH�QR�LPSDFW�RQ�DQQXDO�UHVXOWV���7KLV�DFFRXQWLQJ�FKDQJH�LV�GLVFXVVHG�LQ
IXUWKHU�GHWDLO�LQ�1RWH���WR�WKH�ILQDQFLDO�VWDWHPHQWV�

1HW�)LQDQFLQJ�&RVWV

1HW�ILQDQFLQJ�FRVWV�GHFUHDVHG������PLOOLRQ�LQ�WKH�VHFRQG�TXDUWHU�RI������DV�FRPSDUHG�WR�WKH�VDPH�SHULRG�LQ������
7KH�GHFUHDVH�LV�D�UHVXOW�RI�ORZHU�LQWHUHVW�H[SHQVH�GXH�WR�LQFUHDVHG�OHYHOV�RI�FDSLWDOL]HG�LQWHUHVW�GXULQJ������RIIVHW�E\
ORZHU�LQWHUHVW�LQFRPH�DV�FDVK�OHYHOV�ZHUH�ORZHU�LQ������

1HW�*DLQ�RQ�'LVSRVDO�RI�1RQ�&RUH�$VVHWV

7KH�������PLOOLRQ�QHW�JDLQ�RQ�GLVSRVDO�RI�QRQ�FRUH�DVVHWV�LQ�WKH�VHFRQG�TXDUWHU�RI������UHVXOWHG�IURP�WKH�VDOH�RI�RXU
���� HTXLW\� LQWHUHVW� LQ� WKH� 3UHVTXH� ,VOH� &RUSRUDWLRQ�� D� OLPHVWRQH� TXDUU\�� � 7KH� VDOH� RI� 3UHVTXH� ,VOH� &RUSRUDWLRQ
UHVXOWHG�IURP�RXU�FRQWLQXHG�HIIRUWV�WR�IRFXV�RQ�RXU�FRUH�VWHHO�RSHUDWLRQV�



��

,QFRPH�7D[HV

7KH�&RPSDQ\
V�HIIHFWLYH�WD[�UDWH�LV�ORZHU�WKDQ�WKH�FRPELQHG�IHGHUDO�DQG�VWDWH�VWDWXWRU\�UDWHV�SULPDULO\�EHFDXVH�RI
WKH� UHFRJQLWLRQ� RI� GHIHUUHG� WD[� DVVHWV� DQG� WKH� XWLOL]DWLRQ� RI� DYDLODEOH� IHGHUDO� DQG� VWDWH� QHW� RSHUDWLQJ� ORVV
FDUU\IRUZDUGV�

5HVXOWV�RI�2SHUDWLRQV�±�6L[�0RQWKV�(QGHG�-XQH����������DQG�����

1HW�6DOHV

1HW� VDOHV� IRU� WKH� ILUVW� VL[�PRQWKV�RI������ LQFUHDVHG��������PLOOLRQ��RU������FRPSDUHG� WR� WKH� ILUVW� VL[�PRQWKV�RI
������ �7KH� LQFUHDVH� UHVXOWHG�SULPDULO\� IURP�D��������� WRQ� LQFUHDVH� LQ� VKLSPHQWV� DV� FRPSDUHG� WR� WKH�\HDU� HDUOLHU
SHULRG�� � 6KLSPHQW� OHYHOV� LQ� WKH� ILUVW� KDOI� RI� ����� EURNH� VHYHUDO� RI� RXU� SUHYLRXV� UHFRUGV� LQFOXGLQJ� ILYH�PRQWKO\
VKLSPHQW� UHFRUGV� DQG� VKLSPHQW� UHFRUGV� IRU� HDFK� UHVSHFWLYH� TXDUWHU�� � 7KLV� ODUJH� YROXPH� LQFUHDVH� ZDV� RIIVHW� E\
DSSUR[LPDWHO\� D� ��� GHFUHDVH� LQ� DYHUDJH� VHOOLQJ� SULFHV�� � 7KH� GHFUHDVH� LQ� DYHUDJH� VHOOLQJ� SULFHV� UHVXOWHG� IURP� D
FKDQJH�LQ�RXU�PL[�GXH�WR�WKH�SODQQHG�LQFUHDVH�LQ�VKLSPHQWV�RI�ORZHU�SULFHG�KRW�UROOHG�SURGXFWV�DV�ZH�FRQWLQXH�WR
LPSURYH�WKH�XWLOL]DWLRQ�RI�RXU�SURGXFWLRQ�IDFLOLWLHV�DQG�ZRUN�WRZDUG�RXU�JRDO�RI�VKLSSLQJ���PLOOLRQ�WRQV�E\������

,QFRPH��/RVV��IURP�2SHUDWLRQV

:H�UHSRUWHG�RSHUDWLQJ�LQFRPH�RI�������PLOOLRQ�IRU�WKH�ILUVW�VL[�PRQWKV�RI�������DQ�LQFUHDVH�RI�������PLOOLRQ�IURP�DQ
RSHUDWLQJ� ORVV� RI� ������PLOOLRQ� UHSRUWHG� LQ� WKH� FRUUHVSRQGLQJ� ����� SHULRG�� � 7KLV� LQFUHDVH� UHVXOWV� SULPDULO\� IURP
KLJKHU�VKLSPHQW�OHYHOV�RI�ORZHU�FRVW�KRW�UROOHG�SURGXFWV��DV�GLVFXVVHG�DERYH���3DUWLDOO\�RIIVHWWLQJ�WKH�LQFUHDVH�ZHUH
DGGLWLRQDO�LQFUHDVHV�LQ�FRVW�RI�SURGXFWV�VROG�GXH�WR�RXWDJHV�WKDW�ODVWHG�ORQJHU�WKDQ�SODQQHG��DQG�WKHUHIRUH�ZHUH�PRUH
FRVWO\� WKDQ� DQWLFLSDWHG�� DV� ZHOO� DV� KLJKHU� FRVWV� UHODWLQJ� WR� VFUDS�� QDWXUDO� JDV�� DQG� RXWVLGH� VODE� SXUFKDVHV�
'HSUHFLDWLRQ�H[SHQVH� LQ� WKH� ILUVW� VL[�PRQWKV�RI������DOVR� LQFUHDVHG� LQ�FRPSDULVRQ� WR� WKH�\HDU�HDUOLHU�SHULRG�DV�D
UHVXOW�RI�LQFUHDVHG�OHYHOV�RI�FDSLWDO�H[SHQGLWXUHV�

$FFRXQWLQJ�&KDQJH

(IIHFWLYH�-DQXDU\����������ZH�FKDQJHG�RXU�PHWKRG�RI�DFFRXQWLQJ�IRU�QRQ�FDSLWDO�FRQVWUXFWLRQ�DQG�PDMRU�UHSDLU�DQG
PDLQWHQDQFH�FRVWV�LQ�LQWHULP�SHULRGV���7KHUH�ZDV�QR�FXPXODWLYH�HIIHFW�RI�WKH�DFFRXQWLQJ�FKDQJH�RQ�WKDW�GDWH�DV�WKH
FKDQJH�RQO\� LPSDFWV� LQWHULP� UHSRUWLQJ�� �1HW� LQFRPH� LQ� WKH� ILUVW� VL[�PRQWKV�RI������ LQFUHDVHG�E\������PLOOLRQ�RU
������SHU�VKDUH��EDVLF�DQG�GLOXWHG��DV�D�UHVXOW�RI� WKLV�DFFRXQWLQJ�FKDQJH�� �7KH�QHW� ORVV�IRU� WKH�ILUVW�VL[�PRQWKV�RI
�����ZRXOG�KDYH�LQFUHDVHG�E\������PLOOLRQ�RU�������SHU�VKDUH��EDVLF�DQG�GLOXWHG��KDG�WKLV�DFFRXQWLQJ�FKDQJH�EHHQ
DSSOLHG� UHWURDFWLYHO\�� �7KH� DFFRXQWLQJ� FKDQJH�ZLOO� KDYH�QR� LPSDFW� RQ� DQQXDO� UHVXOWV�� �7KLV� DFFRXQWLQJ� FKDQJH� LV
GLVFXVVHG�LQ�IXUWKHU�GHWDLO�LQ�1RWH���WR�WKH�ILQDQFLDO�VWDWHPHQWV�

1HW�)LQDQFLQJ�&RVWV

1HW�ILQDQFLQJ�FRVWV�LQFUHDVHG������PLOOLRQ�LQ�WKH�ILUVW�KDOI�RI������DV�FRPSDUHG�WR�WKH�VDPH�SHULRG�LQ��������7KLV
LQFUHDVH�UHVXOWV�IURP�ORZHU�OHYHOV�RI�LQWHUHVW�LQFRPH�DV�WKH�SURFHHGV�REWDLQHG�IURP�RXU�ERQG�RIIHULQJ�LQ������ZHUH
XWLOL]HG�GXULQJ�WKH�ODWWHU�KDOI�RI������DQG�LQWR������IRU�FDSLWDO�H[SHQGLWXUHV�DQG�JHQHUDO�FRUSRUDWH�SXUSRVHV�UHVXOWLQJ
LQ� ORZHU� DYHUDJH� FDVK� DQG� FDVK� HTXLYDOHQW� EDODQFHV�� � /RZHU� LQWHUHVW� H[SHQVH� GXH� WR� KLJKHU� OHYHOV� RI� FDSLWDOL]HG
LQWHUHVW�SDUWLDOO\�RIIVHW�WKH�LPSDFW�RI�ORZHU�LQWHUHVW�LQFRPH�

,QFRPH�7D[HV

7KH�&RPSDQ\
V�HIIHFWLYH�WD[�UDWH�LV�ORZHU�WKDQ�WKH�FRPELQHG�IHGHUDO�DQG�VWDWH�VWDWXWRU\�UDWHV�SULPDULO\�EHFDXVH�RI
WKH� UHFRJQLWLRQ� RI� GHIHUUHG� WD[� DVVHWV� DQG� WKH� XWLOL]DWLRQ� RI� DYDLODEOH� IHGHUDO� DQG� VWDWH� QHW� RSHUDWLQJ� ORVV
FDUU\IRUZDUGV�



��

)RUZDUG�/RRNLQJ�,QIRUPDWLRQ

:H�DQWLFLSDWH�WKDW�WKH�WKLUG�TXDUWHU�RI������ZLOO�EH�GLIILFXOW�IRU�XV�DV�ZH�ZRUN�WR�RYHUFRPH�D�GLVDSSRLQWLQJ�VHFRQG
TXDUWHU�DQG�FRQWHQG�ZLWK�VWUDLQHG�PDUNHW�FRQGLWLRQV�DQG�D�PDMRU�VFKHGXOHG�RXWDJH���7KH�SODQQHG�WKLUG�TXDUWHU�����
EODVW�IXUQDFH�UHOLQH�DW�*UHDW�/DNHV�LV�FXUUHQWO\�UXQQLQJ�RQ�VFKHGXOH�DQG�ZLOO�UHVXOW�LQ�RXWDJH�FRVWV�RI�DSSUR[LPDWHO\
����PLOOLRQ�� �:H�H[SHFW�WR�VHH�D�UHGXFWLRQ�LQ�VKLSPHQWV�LQ�WKH�WKLUG�TXDUWHU�DV�FRPSDUHG�WR�WKH�VHFRQG�TXDUWHU�RI
�����GXH�WR�KLJKHU�LQYHQWRU\�OHYHOV�DW�RXWVLGH�VHUYLFH�FHQWHUV�DQG�LQFUHDVLQJ�OHYHOV�RI�ORZHU�SULFHG�LPSRUWV���:H�GR
DQWLFLSDWH�� KRZHYHU�� WKDW� VKLSPHQWV� ZLOO� LQFUHDVH� VOLJKWO\� IURP� WKH� OHYHO� UHSRUWHG� LQ� WKH� WKLUG� TXDUWHU� RI� �����
$OWKRXJK�VSRW�SULFLQJ�KDV�EHHQ�QHJDWLYHO\�LPSDFWHG�E\�WKH�KLJKHU�OHYHOV�RI�LQYHQWRULHV�DQG�ORZHU�SULFHG�LPSRUWV��ZH
DOVR� H[SHFW� WKDW� RXU� DYHUDJH� VHOOLQJ� SULFHV� ZLOO� LQFUHDVH� IURP� WKH� VHFRQG� TXDUWHU� ����� PDLQO\� DV� WKH� UHVXOW� RI
LPSURYHG�PL[�

2XU�QHZ���������WRQ�KRW�GLS�JDOYDQL]LQJ�IDFLOLW\�DW�*UHDW�/DNHV�EHJDQ�SURGXFWLRQ�LQ�ODWH�-XQH��������7KLV�IDFLOLW\
ZLOO�UHDFK�IXOO�SURGXFWLRQ�LQ�HDUO\������DQG�ZLOO�KHOS�WR�LQFUHDVH�RXU�VKLSPHQWV�RI�YDOXH�DGGHG�FRDWHG�SURGXFWV�WR
WKH�DXWRPRWLYH�VHFWRU�

$V�ZH�PHQWLRQHG�DW�WKH�HQG�RI�WKH�ILUVW�TXDUWHU��RXU�QHZ�VWUDWHJ\�WR�LPSURYH�WKH�XWLOL]DWLRQ�RI�DOO�RI�RXU�DYDLODEOH
DVVHWV�FRQWLQXHV�WR�SRVLWLYHO\�LPSDFW�RXU�RSHUDWLQJ�SURGXFWLRQ���:H�DJDLQ�VHW�PRQWKO\�SURGXFWLRQ�UHFRUGV�GXULQJ�WKH
VHFRQG�TXDUWHU�DQG�FRQWLQXH�WR�VHH�LPSURYHPHQW�LQ�RXU�VDIHW\�DQG�KHDOWK�SHUIRUPDQFH��ERWK�RI�ZKLFK�KHOS�WR�UHGXFH
FRVWV� SHU� WRQ�� � &XVWRPHU� VDWLVIDFWLRQ� DOVR� FRQWLQXHV� WR� EH� D� IRFXV� RI� RXUV� DV� ZH� VWULYH� WR� PDLQWDLQ� WKH� TXDOLW\�
GHOLYHU\�DQG�FRVW�SHUIRUPDQFHV�H[SHFWHG�RI�XV�

/LTXLGLW\�DQG�6RXUFHV�RI�&DSLWDO

2XU� OLTXLGLW\� QHHGV� DULVH� SULPDULO\� IURP� FDSLWDO� LQYHVWPHQWV�� ZRUNLQJ� FDSLWDO� UHTXLUHPHQWV�� SHQVLRQ� IXQGLQJ
UHTXLUHPHQWV��SULQFLSDO�DQG�LQWHUHVW�SD\PHQWV�RQ�RXU�LQGHEWHGQHVV�DQG�FRPPRQ�VWRFN�GLYLGHQG�SD\PHQWV���:H�KDYH
VDWLVILHG� WKHVH� OLTXLGLW\� QHHGV� ZLWK� IXQGV� SURYLGHG� E\� ORQJ�WHUP� ERUURZLQJV� DQG� FDVK� SURYLGHG� E\� RSHUDWLRQV�
$GGLWLRQDO� VRXUFHV� RI� OLTXLGLW\� FRQVLVW� RI� D�5HFHLYDEOHV�3XUFKDVH�$JUHHPHQW�ZLWK� FRPPLWPHQWV� RI� XS� WR� ������
PLOOLRQ� ZKLFK� KDV� DQ� H[SLUDWLRQ� GDWH� RI� 6HSWHPEHU� ������ DQG� D� ������� PLOOLRQ� FUHGLW� IDFLOLW\� VHFXUHG� E\� RXU
LQYHQWRULHV��WKH�³,QYHQWRU\�)DFLOLW\´��ZKLFK�H[SLUHV�LQ�1RYHPEHU��������$W�-XQH�����������ZH�KDG�WRWDO�OLTXLGLW\�
ZKLFK�LQFOXGHV�FDVK�EDODQFHV�SOXV�DYDLODEOH�ERUURZLQJ�FDSDFLW\�XQGHU�WKHVH�IDFLOLWLHV��RI��������PLOOLRQ�

$W� -XQH����� ������ WRWDO� GHEW� DV� D� SHUFHQWDJH�RI� WRWDO� FDSLWDOL]DWLRQ�GHFUHDVHG� WR�������DV� FRPSDUHG� WR� ������DW
'HFHPEHU� ���� ������ � &DVK� DQG� FDVK� HTXLYDOHQWV� WRWDOHG� ������ PLOOLRQ� DW� -XQH� ���� ������ DV� FRPSDUHG� WR� �����
PLOOLRQ�DW�'HFHPEHU����������

:H�DUH�FXUUHQWO\�LQ�FRPSOLDQFH�ZLWK�DOO�FRYHQDQWV�RI��DQG�REOLJDWLRQV�XQGHU��WKH�5HFHLYDEOHV�3XUFKDVH�$JUHHPHQW�
WKH�,QYHQWRU\�)DFLOLW\�DQG�RWKHU�GHEW� LQVWUXPHQWV�� �2Q�-XQH����������� WKHUH�ZHUH�QR�FDVK�ERUURZLQJV�RXWVWDQGLQJ
XQGHU� WKH�5HFHLYDEOHV� 3XUFKDVH�$JUHHPHQW� RU� WKH� ,QYHQWRU\� )DFLOLW\�� DQG� RXWVWDQGLQJ� OHWWHUV� RI� FUHGLW� XQGHU� WKH
5HFHLYDEOHV�3XUFKDVH�$JUHHPHQW�WRWDOHG�������PLOOLRQ���)RU�������WKH�PD[LPXP�DYDLODELOLW\�XQGHU�WKH�5HFHLYDEOHV
3XUFKDVH�$JUHHPHQW��DIWHU�UHGXFWLRQ�IRU�OHWWHUV�RI�FUHGLW�RXWVWDQGLQJ��YDULHG�IURP��������PLOOLRQ�WR��������PLOOLRQ
DQG�ZDV��������PLOOLRQ�DV�RI�-XQH����������

&DVK�)ORZV�IURP�2SHUDWLQJ�$FWLYLWLHV

)RU�WKH�VL[�PRQWKV�HQGHG�-XQH�����������FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV�DPRXQWHG�WR��������PLOOLRQ��ZKLFK�LV
SULPDULO\�DWWULEXWDEOH�WR�WKH�QRQ�FDVK�FKDUJH�IRU�GHSUHFLDWLRQ�� �2IIVHWWLQJ�WKH�HIIHFW�RI� WKLV�QRQ�FDVK�FKDUJH�LV� WKH
������ PLOOLRQ� JDLQ� RQ� WKH� VDOH� RI� RXU� ���� HTXLW\� LQWHUHVW� LQ� 3UHVTXH� ,VOH� &RUSRUDWLRQ�� � &KDQJHV� LQ� DVVHWV� DQG
OLDELOLWLHV�KDG�D�SRVLWLYH�HIIHFW�RQ�FDVK�IORZV�IURP�RSHUDWLQJ�DFWLYLWLHV�DV�UHGXFHG�LQYHQWRULHV�DQG�LQFUHDVHG�SD\DEOHV
ZHUH�SDUWLDOO\�RIIVHW�E\�LQFUHDVHG�UHFHLYDEOHV�DQG�GHFUHDVHV�LQ�QHW�SHQVLRQ�DQG�RWKHU�DFFUXHG�OLDELOLWLHV�



��

&DVK�)ORZV�IURP�,QYHVWLQJ�$FWLYLWLHV

&DSLWDO� LQYHVWPHQWV� IRU� WKH�VL[�PRQWKV�HQGHG�-XQH���WK�DPRXQWHG� WR�������PLOOLRQ� LQ������DQG��������PLOOLRQ� LQ
�������7KH������VSHQGLQJ�LQFOXGHV�WKH�FRQVWUXFWLRQ�RI�WKH�QHZ�KRW�GLS�JDOYDQL]LQJ�IDFLOLW\�DW�*UHDW�/DNHV��ZKLFK
ZDV�SODFHG� LQWR� VHUYLFH� LQ� ODWH� -XQH�� �2WKHU� VSHQGLQJ�DW�*UHDW�/DNHV� LQFOXGHV� WKH� UHEXLOG�RI� WKH�1R���� VWRYH�DQG
PDWHULDOV�SXUFKDVHG�LQ�SUHSDUDWLRQ�RI�WKH�EODVW�IXUQDFH�UHOLQH��ERWK�RI�ZKLFK�DUH�VFKHGXOHG�WR�EH�FRPSOHWHG�LQ�WKH
WKLUG�TXDUWHU�RI������� �$GGLWLRQDOO\�������PLOOLRQ�RI�PDFKLQHU\�DQG�HTXLSPHQW�ZDV�DFTXLUHG�DW� WKH�1DWLRQDO�6WHHO
3HOOHW� &RPSDQ\� WKURXJK� IRXU�\HDU� FDSLWDO� OHDVHV�� � :H� SODQ� WR� LQYHVW� DSSUR[LPDWHO\� ����� PLOOLRQ� IRU� FDSLWDO
H[SHQGLWXUHV�GXULQJ�WKH�UHPDLQGHU�RI������

'XULQJ� WKH� VHFRQG�TXDUWHU� RI� ������ZH� VROG�RXU�����HTXLW\� LQWHUHVW� LQ� WKH�3UHVTXH� ,VOH�&RUSRUDWLRQ� DQG� UHFHLYHG
SURFHHGV�RI�������PLOOLRQ��QHW�RI�H[SHQVHV����7KH�SURFHHGV�ZLOO�EH�XVHG�IRU�JHQHUDO�FRUSRUDWH�SXUSRVHV���6HH�1RWH�����
6DOH�RI�3UHVTXH�,VOH�&RUSRUDWLRQ��

&DVK�)ORZV�IURP�)LQDQFLQJ�$FWLYLWLHV

'XULQJ� WKH� ILUVW� VL[�PRQWKV�RI� ������ QHW� FDVK�XVHG� LQ� ILQDQFLQJ� DFWLYLWLHV� DPRXQWHG� WR� ������PLOOLRQ�� � )LQDQFLQJ
DFWLYLWLHV�LQFOXGHG�VFKHGXOHG�SD\PHQWV�RI�GHEW�DQG�GLYLGHQG�SD\PHQWV�RQ�RXU�FRPPRQ�VWRFN�

2WKHU

5HVWDWHPHQW�RI�)LQDQFLDO�6WDWHPHQWV

:H� UHVWDWHG� RXU� ILQDQFLDO� VWDWHPHQWV� IRU� WKH� \HDUV� HQGHG�'HFHPEHU� ���� ����� DQG� ����� DQG� WKH� ILUVW� DQG� VHFRQG
TXDUWHUV�RI������EHFDXVH�DQ�HUURU�ZDV� UHFHQWO\�GLVFRYHUHG� WKDW�DIIHFWV� WKH�SHQVLRQ�H[SHQVH�� UHODWHG�EDODQFH�VKHHW
DFFRXQWV�DQG�FHUWDLQ�GLVFORVXUHV�WKDW�ZH�SUHYLRXVO\�UHSRUWHG�LQ�WKRVH�SHULRGV���7KH�QHW�HIIHFW�RI�WKH�FRUUHFWLRQ�RI�WKLV
QRQ�FDVK� HUURU�ZDV� WR� LPSURYH� RXU� QHW� LQFRPH� RU� ORVV� E\� �����PLOOLRQ� LQ� ������ ������PLOOLRQ� LQ� ����� DQG� ����
PLOOLRQ�LQ�HDFK�RI�WKH�ILUVW�DQG�VHFRQG�TXDUWHUV�RI��������2XU�DFWXDU\�KDV�FRQVLVWHQWO\�XVHG�D�PHWKRG�WKDW�UHFRJQL]HV
UHDOL]HG�JDLQV�DQG�ORVVHV�RQ�SODQ�DVVHWV�LPPHGLDWHO\�DQG�GHIHUV�DQG�DPRUWL]HV�XQUHDOL]HG�JDLQV�DQG�ORVVHV�RYHU�ILYH
\HDUV�LQ�WKH�GHWHUPLQDWLRQ�RI�RXU�SHQVLRQ�H[SHQVH���7KH�WUXVWHH�RI�RXU�SHQVLRQ�PDVWHU�WUXVW�FKDQJHG�KRZ�LW�UHSRUWHG
UHDOL]HG�DQG�XQUHDOL]HG�JDLQV�DQG�ORVVHV�LQ�WKH�LQIRUPDWLRQ�SURYLGHG�WR�RXU�DFWXDU\�WR�FDOFXODWH�RXU������������DQG
�����SHQVLRQ�H[SHQVH�� �7KH�HIIHFW�RI� WKLV�FKDQJH�ZDV�WR�UHGXFH�� LQ�HUURU�� WKH�DPRXQW�RI�UHDOL]HG�JDLQV�DQG�ORVVHV
XVHG�E\�RXU�DFWXDU\��ZKLFK�UHVXOWHG�LQ�DQ�RYHUVWDWHPHQW�RI�RXU�SHQVLRQ�H[SHQVH�

,PSDFW�RI�5HFHQWO\�,VVXHG�$FFRXQWLQJ�6WDQGDUGV

,Q� -XQH� ������ WKH� )LQDQFLDO� $FFRXQWLQJ� 6WDQGDUGV� %RDUG� �³)$6%´�� LVVXHG� 6WDWHPHQW� RI� )LQDQFLDO� $FFRXQWLQJ
6WDQGDUGV� 1R�� ����� $FFRXQWLQJ� IRU� 'HULYDWLYH� ,QVWUXPHQWV� DQG� +HGJLQJ� $FWLYLWLHV� ��6)$6� ������� ZKLFK� ZDV
UHTXLUHG� WR� EH� DGRSWHG� LQ� \HDUV� EHJLQQLQJ� DIWHU� -XQH� ���� ������ � ,Q� -XQH� ������ WKH� )$6%� LVVXHG�6)$6�1R�� ����
$FFRXQWLQJ�IRU�'HULYDWLYH�,QVWUXPHQWV�DQG�+HGJLQJ�$FWLYLWLHV�±�'HIHUUDO�RI�WKH�(IIHFWLYH�'DWH�RI�)$6%�6WDWHPHQW
1R�������ZKLFK�GHOD\V�WKH�UHTXLUHG�DGRSWLRQ�GDWH�RI��6)$6�1R������WR�DOO�ILVFDO�TXDUWHUV�RI�DOO�ILVFDO�\HDUV�EHJLQQLQJ
DIWHU�-XQH������������,Q�-XQH�������WKH�)$6%�LVVXHG�6)$6�1R�������$FFRXQWLQJ�IRU�&HUWDLQ�'HULYDWLYH�,QVWUXPHQWV
DQG�&HUWDLQ�+HGJLQJ�$FWLYLWLHV�±�DQ�DPHQGPHQW�WR�6)$6������³6)$6����´����6)$6������DV�DPHQGHG�E\�6)$6�����
ZLOO�UHTXLUH�XV�WR�UHFRJQL]H�DOO�GHULYDWLYHV�RQ�WKH�EDODQFH�VKHHW�DW�IDLU�YDOXH��'HULYDWLYHV�WKDW�DUH�QRW�KHGJHV�PXVW�EH
DGMXVWHG�WR�IDLU�YDOXH�WKURXJK�LQFRPH���,I�WKH�GHULYDWLYH�LV�D�KHGJH��GHSHQGLQJ�RQ�WKH�QDWXUH�RI�WKH�KHGJH��FKDQJHV�LQ
WKH�IDLU�YDOXH�RI�GHULYDWLYHV�ZLOO�HLWKHU�EH�RIIVHW�DJDLQVW�WKH�FKDQJH�LQ�IDLU�YDOXH�RI�KHGJHG�DVVHWV��OLDELOLWLHV��RU�ILUP
FRPPLWPHQWV�WKURXJK�HDUQLQJV�RU�UHFRJQL]HG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH�XQWLO�WKH�KHGJHG�LWHP�LV�UHFRJQL]HG�LQ
HDUQLQJV���7KH�LQHIIHFWLYH�SRUWLRQ�RI�D�GHULYDWLYH
V�FKDQJH�LQ�IDLU�YDOXH�ZLOO�EH�LPPHGLDWHO\�UHFRJQL]HG�LQ�HDUQLQJV�
:H�KDYH�QRW�\HW�GHWHUPLQHG�ZKDW�WKH�HIIHFW�RI�6)$6�����ZLOO�EH�RQ�HDUQLQJV�DQG�RXU�ILQDQFLDO�SRVLWLRQ�



��

'LYLGHQG�RQ�&RPPRQ�6WRFN

2Q�$XJXVW���������RXU�ERDUG�RI�GLUHFWRUV�GHFODUHG�D�UHJXODU�TXDUWHUO\�FRPPRQ�VWRFN�GLYLGHQG�RI�������SHU�VKDUH�
SD\DEOH�RQ�6HSWHPEHU����������WR�VKDUHKROGHUV�RI�UHFRUG�RQ�$XJXVW����������

6DIH�+DUERU�6WDWHPHQW�8QGHU�WKH�3ULYDWH�6HFXULWLHV�/LWLJDWLRQ�5HIRUP�$FW�RI�����

6WDWHPHQWV�PDGH�LQ�RXU�UHSRUWV��VXFK�DV�WKLV�)RUP����4�$��LQ�SUHVV�UHOHDVHV�DQG�LQ�VWDWHPHQWV�PDGH�E\�HPSOR\HHV�LQ
RUDO� GLVFXVVLRQV�� WKDW� DUH� QRW� KLVWRULFDO� IDFWV� FRQVWLWXWH� �IRUZDUG� ORRNLQJ� VWDWHPHQWV�� ZLWKLQ� WKH� PHDQLQJ� RI� WKH
3ULYDWH�6HFXULWLHV�/LWLJDWLRQ�5HIRUP�$FW�RI������

)RUZDUG�ORRNLQJ�VWDWHPHQWV��E\�WKHLU�QDWXUH��LQYROYH�ULVN�DQG�XQFHUWDLQW\��$�YDULHW\�RI�IDFWRUV�FRXOG�FDXVH�EXVLQHVV
FRQGLWLRQV� DQG� RXU� DFWXDO� UHVXOWV� DQG� H[SHULHQFH� WR� GLIIHU� PDWHULDOO\� IURP� WKRVH� ZH� H[SHFW� RU� H[SUHVVHG� LQ� RXU
IRUZDUG�ORRNLQJ�VWDWHPHQWV���7KHVH�IDFWRUV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��WKH�IROORZLQJ�

��� FKDQJHV�LQ�PDUNHW�SULFHV�DQG�PDUNHW�GHPDQG�IRU�RXU�SURGXFWV�
��� FKDQJHV� LQ� WKH� FRVWV� RU� DYDLODELOLW\� RI� WKH� UDZ� PDWHULDOV� DQG� RWKHU� VXSSOLHV� XVHG� E\� XV� LQ� WKH

PDQXIDFWXUH�RI�RXU�SURGXFWV�
��� HTXLSPHQW�IDLOXUHV�RU�RXWDJHV�DW�RXU�VWHHOPDNLQJ�DQG�SURFHVVLQJ�IDFLOLWLHV�
��� ORVVHV�RI�FXVWRPHUV�
��� FKDQJHV�LQ�WKH�OHYHOV�RI�RXU�RSHUDWLQJ�FRVWV�DQG�H[SHQVHV�
��� FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQW�QHJRWLDWLRQV��VWULNHV��ODERU�VWRSSDJHV�RU�RWKHU�ODERU�GLIILFXOWLHV�
��� DFWLRQV�E\�RXU�FRPSHWLWRUV�� LQFOXGLQJ�GRPHVWLF� LQWHJUDWHG�VWHHO�SURGXFHUV��IRUHLJQ�FRPSHWLWRUV��PLQL�

PLOOV� DQG�PDQXIDFWXUHUV� RI� VWHHO� VXEVWLWXWHV�� VXFK� DV� SODVWLFV�� DOXPLQXP�� FHUDPLFV�� JODVV��ZRRG� DQG
FRQFUHWH�

��� FKDQJHV�LQ�LQGXVWU\�FDSDFLW\�
��� FKDQJHV� LQ� HFRQRPLF� FRQGLWLRQV� LQ� WKH� 8QLWHG� 6WDWHV� DQG� RWKHU� PDMRU� LQWHUQDWLRQDO� HFRQRPLHV�

LQFOXGLQJ�UDWHV�RI�HFRQRPLF�JURZWK�DQG�LQIODWLRQ�
���� ZRUOGZLGH�FKDQJHV�LQ�WUDGH��PRQHWDU\�RU�ILVFDO�SROLFLHV�LQFOXGLQJ�FKDQJHV�LQ�LQWHUHVW�UDWHV�
���� FKDQJHV�LQ�WKH�OHJDO�DQG�UHJXODWRU\�UHTXLUHPHQWV�DSSOLFDEOH�WR�XV��DQG
���� WKH�HIIHFWV�RI�H[WUHPH�ZHDWKHU�FRQGLWLRQV�

,7(0��� 48$17,7$7,9(�$1'�48$/,7$7,9(�',6&/2685(6�$%287�0$5.(7�5,6.

,Q�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV��RXU�RSHUDWLRQV�DUH�H[SRVHG�WR�FRQWLQXLQJ�IOXFWXDWLRQV�LQ�FRPPRGLW\�SULFHV��IRUHLJQ
FXUUHQF\�YDOXHV� DQG� LQWHUHVW� UDWHV� WKDW� FDQ� DIIHFW� WKH� FRVW� RI� RSHUDWLQJ�� LQYHVWLQJ� DQG� ILQDQFLQJ��$FFRUGLQJO\��ZH
DGGUHVV�D�SRUWLRQ�RI�WKHVH�ULVNV��SULPDULO\�FRPPRGLW\�SULFH�ULVN��WKURXJK�D�FRQWUROOHG�SURJUDP�RI�ULVN�PDQDJHPHQW
WKDW� LQFOXGHV� WKH�XVH�RI�GHULYDWLYH� ILQDQFLDO� LQVWUXPHQWV�� �2XU�REMHFWLYH� LV� WR� UHGXFH�HDUQLQJV�YRODWLOLW\�DVVRFLDWHG
ZLWK�WKHVH�IOXFWXDWLRQV�WR�DOORZ�PDQDJHPHQW�WR�IRFXV�RQ�FRUH�EXVLQHVV�LVVXHV���2XU�GHULYDWLYH�DFWLYLWLHV��DOO�RI�ZKLFK
DUH�IRU�SXUSRVHV�RWKHU�WKDQ�WUDGLQJ��DUH�LQLWLDWHG�ZLWKLQ�WKH�JXLGHOLQHV�RI�D�GRFXPHQWHG�FRUSRUDWH�ULVN�PDQDJHPHQW
SROLF\���:H�GR�QRW�HQWHU�LQWR�DQ\�GHULYDWLYH�WUDQVDFWLRQV�IRU�VSHFXODWLYH�SXUSRVHV���2XU�PDUNHW�ULVN�KDV�QRW�FKDQJHG
PDWHULDOO\�IURP�WKDW�UHSRUWHG�LQ�WKH������)RUP����.�



��
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6WHLQPHW]�Y��1DWLRQDO�6WHHO�&RUSRUDWLRQ��HW��DO�

7KLV�PDWWHU�ZDV�UHSRUWHG�LQ�WKH�&RPSDQ\
V������)RUP����.�DQG�LQYROYHV�D�FRPSODLQW�ILOHG�RQ�0D\����������LQ�WKH
8QLWHG� 6WDWHV�'LVWULFW�&RXUW� IRU� WKH�1RUWKHUQ�'LVWULFW� RI� ,QGLDQD� E\�+\PDQ� 6WHLQPHW]� VHHNLQJ� VKDUHKROGHU� FODVV
DFWLRQ� VWDWXV� DQG�DOOHJLQJ�YLRODWLRQV�RI� WKH� IHGHUDO� VHFXULWLHV� ODZV�DJDLQVW� WKH�&RPSDQ\�� LWV�PDMRULW\� VKDUHKROGHU�
1..� 8�6�$�� &RUSRUDWLRQ�� 2VDPX� 6DZDUDJL�� WKH� &RPSDQ\¶V� IRUPHU� FKDLUPDQ� DQG� FKLHI� H[HFXWLYH� RIILFHU�� DQG
DQRWKHU�IRUPHU�RIILFHU�RI�WKH�&RPSDQ\���2Q�-XQH�����������WKH�FRXUW�DSSURYHG�D�6HWWOHPHQW�2UGHU�ZKLFK�GLVPLVVHG
WKH�FODVV�DOOHJDWLRQV�IURP�WKH�DPHQGHG�FRPSODLQW��DPHQGHG�WKH�FDSWLRQ�WR�GHOHWH�WKH�FODVV�DOOHJDWLRQV�DQG�GLVPLVVHG
WKH�DFWLRQ�RQ�WKH�PHULWV�DQG�ZLWK�SUHMXGLFH��ZLWKRXW�FRVWV�WR�DQ\�RI�WKH�SDUWLHV��H[FHSW�DV�SURYLGHG�LQ�WKH�6WLSXODWLRQ
RI�6HWWOHPHQW�� �3XUVXDQW�WR�WKH�6WLSXODWLRQ�RI�6HWWOHPHQW�GDWHG�-XQH����������WKH�GHIHQGDQWV�FROOHFWLYHO\�DJUHHG�WR
SD\�D�WRWDO�RI����������LQ�IXOO�VDWLVIDFWLRQ�DQG�ILQDO�VHWWOHPHQW�RI�DOO�FODLPV�DQG�LQ�FRQVLGHUDWLRQ�IRU�D�IXOO�UHOHDVH�DV
WR� DQ\� IXWXUH� FODLPV� DULVLQJ� RXW� RI� RU� UHODWLQJ� LQ� DQ\�ZD\� WR� WKH�PDWWHUV� VHW� IRUWK� LQ� WKH� FRPSODLQW�� � 7KH� HQWLUH
VHWWOHPHQW�DPRXQW�ZDV�SDLG�WR�SODLQWLII¶V�FRXQVHO�E\�WKH�&RPSDQ\¶V�LQVXUHU�RQ�RU�DERXW�-XQH�����������7KH�-XQH����
����� 6HWWOHPHQW� 2UGHU� DOVR� SURYLGHG� WKDW� WKH� 6WLSXODWLRQ� RI� 6HWWOHPHQW� GLG� QRW� YDFDWH�� DOWHU� RU� PRGLI\� WKH
GHWHUPLQDWLRQV� PDGH� E\� WKH� 'LVWULFW� &RXUW� LQ� WKH� 0HPRUDQGXP� DQG� 2UGHU� RI� 0DUFK� ���� ����� DQG�RU� WKH
0HPRUDQGXP�DQG�2UGHU�RI�$XJXVW�����������ZKLFK�GLVPLVVHG�WKH�HDUOLHU�ILOHG�FRPSODLQWV�

7UDGH�/LWLJDWLRQ

7KLV�PDWWHU�ZDV�UHSRUWHG�LQ�WKH�&RPSDQ\
V������)RUP����.�DQG�)RUP����4��DV�DPHQGHG��IRU�WKH�)LUVW�4XDUWHU�RI
�����DQG�LQYROYHV�FHUWDLQ�XQIDLU�WUDGH�SHWLWLRQV�ILOHG�E\�WKH�&RPSDQ\�DQG�D�QXPEHU�RI�RWKHU�8�6��VWHHO�SURGXFHUV
ZLWK�WKH�'HSDUWPHQW�RI�&RPPHUFH���'2&���DQG�WKH�,QWHUQDWLRQDO�7UDGH�&RPPLVVLRQ���,7&���� �2Q�-XO\����������
WKH�,7&�SXEOLVKHG�QHJDWLYH�ILQDO�LQMXU\�GHWHUPLQDWLRQV�ZLWK�UHVSHFW�WR�FROG�UROOHG�FDUERQ�VWHHO�IODW�SURGXFWV���&ROG�
5ROOHG�6WHHO���IURP�&KLQD��,QGRQHVLD��6ORYDNLD�DQG�7DLZDQ���7KHVH�GHWHUPLQDWLRQV�PHDQ�WKDW�QR�DQWLGXPSLQJ�GXWLHV
ZLOO�EH�DVVHVVHG�DJDLQVW�&ROG�5ROOHG�6WHHO�LPSRUWHG�IURP�WKRVH�FRXQWULHV���+RZHYHU��8�6��VWHHO�SURGXFHUV�KDYH�WKH
ULJKW�WR�DSSHDO�WKHVH�GHWHUPLQDWLRQV�WR�WKH�8�6��&RXUW�RI�,QWHUQDWLRQDO�7UDGH��WKH��&,7�����,Q�-XQH�������VHYHUDO�8�6�
VWHHO� SURGXFHUV�� LQFOXGLQJ� WKH� &RPSDQ\�� FRPPHQFHG� D� FKDOOHQJH� LQ� WKH� &,7� WR� WKH� QHJDWLYH� ILQDO� LQMXU\
GHWHUPLQDWLRQV�RI�WKH�,7&�LQ�WKH�LQYHVWLJDWLRQV�RI�&ROG�5ROOHG�6WHHO�IURP�7XUNH\�DQG�9HQH]XHOD�

2Q�6HSWHPEHU���������WKH�'2&�DQG�WKH�,7&�SXEOLVKHG�QRWLFHV�LQLWLDWLQJ�ILYH�\HDU��VXQVHW��UHYLHZV�RI�DQWLGXPSLQJ
DQG�RU�FRXQWHUYDLOLQJ�GXW\�RUGHUV�HQWHUHG�LQ������RQ��L��FRUURVLRQ�UHVLVWDQW�FDUERQ�VWHHO�IODW�SURGXFWV�IURP�$XVWUDOLD�
&DQDGD��)UDQFH��*HUPDQ\��-DSDQ�DQG�.RUHD�DQG��LL��&ROG�5ROOHG�6WHHO�IURP�*HUPDQ\��.RUHD��WKH�1HWKHUODQGV�DQG
6ZHGHQ�� � ,Q� 0DUFK� DQG� -XO\� ������ WKH� '2&� GHWHUPLQHG� WKDW� UHYRFDWLRQ� RI� WKH� RUGHUV� ZRXOG� OLNHO\� OHDG� WR
FRQWLQXDWLRQ�RU�UHFXUUHQFH�RI�GXPSLQJ�DQG�RU�VXEVLGL]DWLRQ���7KH�,7&�LV�VFKHGXOHG�WR�GHWHUPLQH�LQ�1RYHPEHU�����
ZKHWKHU�UHYRFDWLRQ�ZRXOG�EH�OLNHO\�WR�OHDG�WR�FRQWLQXDWLRQ�RU�UHFXUUHQFH�RI�PDWHULDO�LQMXU\���,I�WKH�,7&�GHWHUPLQHV
IRU�RQH�RU�PRUH�RUGHUV�WKDW�UHYRFDWLRQ�LV�QRW�OLNHO\�WR�FDXVH�PDWHULDO�LQMXU\�WR�FRQWLQXH�RU�UHFXU��WKHQ�VXFK�RUGHU�RU
RUGHUV�ZLOO�EH�UHYRNHG�

(QYLURQPHQWDO�0DWWHUV

5HOHDVH�RI�$FLG�WR�*UDQLWH�&LW\�5HJLRQDO�:DVWHZDWHU�7UHDWPHQW�3ODQW�� �7KLV�PDWWHU� LV�UHSRUWHG�LQ� WKH�&RPSDQ\
V
�����)RUP����.�XQGHU�WKH�FDSWLRQ�³*UDQLWH�&LW\�5HJLRQDO�:DVWHZDWHU�7UHDWPHQW�3ODQW�129´���,W�LQYROYHV�D�1RWLFH
RI�9LRODWLRQ��³129´��LVVXHG�E\�WKH�*UDQLWH�&LW\�5HJLRQDO�:DVWHZDWHU�7UHDWPHQW�3ODQW��³*UDQLWH�&LW\�327:´��WR
WKH�&RPSDQ\¶V�*UDQLWH�&LW\�'LYLVLRQ�DOOHJLQJ� WKDW� WKH�&RPSDQ\�GLVFKDUJHG�VLJQLILFDQW�TXDQWLWLHV�RI�FRQFHQWUDWHG
DFLG� LQWR� WKH� *UDQLWH� &LW\� 327:� ZLWKRXW� D� SHUPLW� DQG� LQ� YLRODWLRQ� RI� WKH� *UDQLWH� &LW\� 327:¶V� 6HZHU� 8VH
2UGLQDQFH���2Q�)HEUXDU\�����������WKH�,OOLQRLV�(PHUJHQF\�0DQDJHPHQW�$JHQF\��³,(0$´��LVVXHG�DQ�129�WR�WKH



��

&RPSDQ\�DOOHJLQJ�WKDW�WKH�&RPSDQ\
V�UHSRUWLQJ�RI�WKH�UHOHDVH�RI�DFLG�WR�WKH�327:��DV�ZHOO�DV�DQ�XQUHODWHG�UHOHDVH
RI�FRNH�RYHQ�JDV���ZDV�QRW�DV�WLPHO\�DV�UHTXLUHG�XQGHU�DSSOLFDEOH�ODZ���2Q�$SULO�����������WKH�&RPSDQ\�UHFHLYHG�D
UHTXHVW� IRU� LQIRUPDWLRQ�SXUVXDQW� WR�6HFWLRQ�����H��RI�&(5&/$� IURP� WKH�8�6��(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\
VHHNLQJ�LQIRUPDWLRQ�UHJDUGLQJ�WKLV�UHOHDVH���7KH�&RPSDQ\�UHVSRQGHG�WR�WKLV�UHTXHVW�RQ�0D\����������

,7(0��� 68%0,66,21�2)�0$77(56�72�$�927(�2)�6(&85,7<�+2/'(56

6HW� IRUWK� EHORZ� DUH� WKH� UHVXOWV� RI� WKH� YRWH� RQ� WKH� PDWWHUV� ZKLFK� ZHUH� VXEPLWWHG� WR� D� YRWH� RI� WKH� &RPSDQ\¶V
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